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GENERAL ASSEMBLY OF NORTH CAROLINA

1997 SESSION
SESSION LAW 1997-485
SENATE BILL 157

Additiona Information Available on:

AN ACT TO EXPAND THE Tl ME CORPORATI ONS AND LI M TED LI ABI LI TY COVMPANI ES MAY
APPLY FOR REI NSTATEMENT FROM ADM NI STRATI VE DI SSOLUTI ON, TO AMEND THE LAW
GOVERNI NG DI SSENTERS' RI GHTS PROCEDURES AND THE FI LI NG OF DOCUMENTS BY
LIM TED LI ABI LI TY COMPANI ES, TO ALLOW FACSI M LE SI GNATURES AND ADVI SORY
REVI EW OF DOCUMENTS BY THE SECRETARY OF STATE, AND TO CLARI FY CORRECTI ONS
PROCEDURES, LIM TED LI ABILITY NAME AVAI LABILITY, AND THE DEFI NI TI ON OF
FOREI GN PROFESSI ONAL CORPORATI ONS AS RECOMMENDED BY THE CGENERAL STATUTES
COWM SSI ON AND OTHERS, AND TO AUTHORI ZE THE CREATI ON OF SI NGLE MEMBER

LI MTED LI ABI LI TY COVWPANI ES, TO ALLOW A PARENT CORPCRATI ON TO BE MERGED

I NTO I TS SUBSI DI ARY CORPORATI ON I N CERTAI N Cl RCUMSTANCES, TO REMOVE THE
REQUI REMENT THAT A PUBLI C CORPORATI ON MUST WAI T THI RTY DAYS BEFORE | T CAN
FILE I'TS ARTI CLES OF MERGER W TH THE SECRETARY OF STATE, TO | NCREASE THE
FEES FOR THE FI LI NG OF CERTAI N DOCUMENTS.

The General Assenbly of North Carolina enacts:

PART |. ADM NI STRATI VE DI SSOLUTI ONS.
Section 1. G S. 55-14-22(a) reads as rewitten:
"(a) A corporation adm nistratively dissolved under G S. 55-14-21
may apply to the Secretary of State for reinstatenent not later than five

years after the effective date of di ssolution. The application nust:

(1) Recite the nane of the corporation and the
effective date of its adm nistrative dissolution; and

(2) State that the ground or grounds for dissolution
either did not exist or have been elim nated.

(3) Reserved.
(4) Repeal ed by Session Laws 1995, c. 539, s. 6."
Section 2. G S. 55A-14-22(a) reads as rewritten:
"(a) A corporation adm nistratively dissolved under G S.
55A-14-21 may apply to the Secretary of State for reinstatenent not |ater

than five years after the effective date of di ssolution. The application
shal I :
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(D Recite the nane of the corporation and the
effective date of its adm nistrative dissolution; and

(2) State that the ground or grounds for dissolution
either did not exist or have been elimnated."

Section 3. G S. 57C-6-03(c) reads as rewitten:

"(c) Alimted liability conpany admnistratively dissolved under
this section may apply to the Secretary of State for reinstatenent not
later than five years after the effective date of the adm nistrative
di ssolution. The procedures for reinstatenent and for the appeal of any
denial of the limted liability conpany's application for reinstatenent
shall be the sane procedures applicable to business corporations under
G S. 55-14-22, 55-14-23, and 55-14-24."

PART 11. AMENDMENT OF DI SSENTERS' RI GHTS PROCEDURES.
Section 4. G S. 55-13-22(b) reads as rewitten:
"(b) The dissenters' notice nust be sent no |ater than 10 days
after sharehol der approval, or if no sharehol der approval is required,
after the approval of the board of directors, of the corporate action

creating dissenters' rights under G S. 55-13-02, and nust:

(D State where the paynment demand nust be sent and
where and when certificates for certificated shares nust be deposited;

(2) I nform hol ders of uncertificated shares to what
extent transfer of the shares will be restricted after the paynent demand
is received

(3) Supply a form for demandi ng payment;

(4) Set a date by which the corporation nmust receive

t he paynment demand, which date may not be fewer than 30 nor nore than 60
days after the date the subsection (a) notice is nmiled; and

(5) Be acconpanied by a copy of this Article."
Section 5. G S. 55-13-30 reads as rewitten:
"§ 55-13-30. Court action.

(a) If a demand for paynent under G S. 55-13-28 renmins
unsettled, the dissenter may commence a proceeding within 60 days after
the date of his paynent demand under G S. 55-13-28 by filing a conplaint
with the Superior Court Division of the General Court of Justice to
determine the fair value of the shares and accrued interest. Upon
service upon it of the petition filed with the court, the corporation
shall pay to the dissenter the anmobunt offered by the corporation under
G S. 55-13-25.

(al) If the dissenter does not commence the proceeding within the
60-day period, the dissenter shall have an additional 30 days to either
(i) accept in witing the amunt offered by the corporation under G S.

55- 13- 25, upon which the corporation shall pay such anobunt to the

di ssenter in full satisfaction of his demand, or (ii) w thdraw his demand
for paynment and resune the status of a nondi ssenting shareholder. A

di ssenter who takes no action within such 30-day period shall be deened to
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have wi thdrawn his dissent and demand for paynment.
(b) Reserved for future codification purposes.

(c) The court shall have the discretion to make all dissenters
(whet her or not residents of this State) whose demands remain unsettl ed
parties to the proceeding as in an action against their shares and al
parties must be served with a copy of the conpl ai nt. Nonr esi dents may
be served by registered or certified nmail or by publication as provided
by | aw.

(d) The jurisdiction of the superior court in which the
proceedi ng is commenced under subsection (a) is plenary and exclusive.
The court may appoi nt one or nbre persons as apprai sers to receive
evi dence and recommend deci sion on the question of fair value. The
apprai sers have the powers described in the order appointing them or in
any anendnent to it. The parties are entitled to the sane discovery
rights as parties in other civil proceedings. The proceedi ng shall be
tried as in other civil actions. However, in a proceedi ng by a
dissenter in a corporation that was a public corporation imediately
prior to consummuation of the corporate action giving rise to the right
of dissent under G S. 55-13-02, there is no right to a trial by jury.

(e) Each dissenter nmade a party to the proceeding is entitled to
judgment for the amount, if any, by which the court finds the fair val ue
of his shares, plus interest, exceeds the anobunt paid by the corporation."”

Section 5.1. G S. 55-13-30(a), as anmended by Section 5 of
this act, reads as rewitten:

"(a) If a demand for paynent under G S. 55-13-28 renmins
unsettled, the dissenter may commence a proceeding within 60 days after
the date of his paynent demand under G S. 55-13-28 by filing a conplaint
with the Superior Court Division of the General Court of Justice to
determ ne the fair value of the shares and accrued interest. Wthin 10
days after service upon it of conplaint, the corporation shall pay to the
di ssenter the anmount offered by the corporation under G S. 55-13-25."

PART ['11. ADVI SORY REVI EW OF PRELI M NARY DRAFTS OF DOCUMENTS.

Section 6. Article 1 of Chapter 55 of the General
Statutes is anmended by adding a new section to read:

"§ 55-1-22.2. Advisory review of docunents.

Upon request, the Secretary of State shall provide for the
review of a document prior to its submssion for filing to determne
whether it satisfies the requirenents of this Chapter. Submni ssion of a
docunent for review shall be acconpanied by the proper fee and shall be in
accordance with procedures adopted by rule by the Secretary of State. The
advi sory review shall be conpleted within 24 hours after subm ssion
excl udi ng weekends and hol i days, unless the person submitting the docunent
is otherwise notified in accordance with procedures adopted by rule by the
Secretary of State fixing priority between submi ssions under this section
and filings under G S. 55-1-22.1. Upon conpletion of the advisory review,
the Secretary of State shall notify the person submtting the docunent of
any deficiencies in the docunent that would prevent its filing."

Section 7. Article 1 of Chapter 55A of the General
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Statutes is anmended by adding a new section to read:
"§ 55A-1-22.2. Advisory review of docunents.

Upon request, the Secretary of State shall provide for the
review of a docunent prior to its submi ssion for filing to determ ne
whether it satisfies the requirenments of this Chapter. Subm ssion of a
docunent for review shall be acconpani ed by the proper fee and shall be in
accordance with procedures adopted by rule by the Secretary of State. The
advi sory review shall be conpleted within 24 hours after subm ssion,
excl udi ng weekends and hol i days, unless the person submitting the docunent
is otherwise notified in accordance with procedures adopted by rule by the
Secretary of State fixing priority between subm ssions under this section
and filings under G S. 55A-1-22.1. Upon conpletion of the advisory
review, the Secretary of State shall notify the person submitting the
docunent of any deficiencies in the document that would prevent its
filing."

Section 8. Article 1 of Chapter 57C of the Genera
Statutes is anmended by adding a new section to read:

"§ 57C-1-22.2. Advisory review of docunments.

Upon request, the Secretary of State shall provide for the
review of a docunent prior to its submssion for filing to determ ne
whether it satisfies the requirenments of this Chapter. Subm ssion of a
docunent for review shall be acconpani ed by the proper fee and shall be in
accordance with procedures adopted by rule by the Secretary of State. The
advi sory review shall be conpleted within 24 hours after subm ssion
excl udi ng weekends and hol i days, unless the person submitting the docunent
is otherwise notified in accordance with procedures adopted by rule by the
Secretary of State fixing priority between subni ssions under this section
and filings under G S. 57C-1-22.1. Upon conpletion of the advisory
review, the Secretary of State shall notify the person submitting the
docunent of any deficiencies in the docunment that would prevent its
filing."

Section 9. Article 5 of Chapter 59 of the Genera
Statutes is anmended by adding a new section to read:

"8§ 59-206.2. Advisory review of docunents.

Upon request, the Secretary of State shall provide for the
review of a docunent prior to its submission for filing to determ ne
whether it satisfies the requirenments of this Article. Subm ssion of a
docunent for review shall be acconpani ed by the proper fee and shall be in
accordance with procedures adopted by rule by the Secretary of State. The
advi sory review shall be conpleted within 24 hours after subm ssion
excl udi ng weekends and hol i days, unless the person subnmitting the docunent
is otherwise notified in accordance with procedures adopted by rule by the
Secretary of State fixing priority between subm ssions under this section
and expedited filings as authorized by G S. 59-1106. Upon conpl etion of
the advisory review, the Secretary of State shall notify the person
subm tting the docunent of any deficiencies in the docunment that would
prevent its filing."

Section 10. G S. 55-1-22(a) reads as rewitten:

"(a) The Secretary of State shall collect the follow ng fees when
the docunents described in this subsection are delivered to the Secretary
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for filing:

Docunent Fee

(1) Articles of incorporation $100.00

(2) Application for reserved nane 10. 00
(3) Notice of transfer of reserved nanme 10.00

(4) Application for registered nane 10. 00

(5) Application for renewal of

regi stered nane 10. 00

(6) Corporation's statement of change of
regi stered agent or registered
of fice or both 5.00

(7) Agent's statenment of change of

regi stered office for each affected

corporation 5.00
(8) Agent's statenment of resignation No fee
(9) Desi gnati on of registered agent or

regi stered office or both 5.00

(10) Amendnent of articles of
i ncor poration 50. 00
(11) Restated articles of incorporation 10.00

wi th anendnent of articles 50.00

(12) Articles of nerger or share exchange
50. 00
(13) Articles of dissolution 30. 00
(14) Articles of revocation of
di ssol ution 10. 00
(15) Certificate of administrative
di ssol ution No fee
(16) Application for reinstatenent
foll owi ng adm nistrative dissolution
100. 00

file:/\\sosweb02\vol 1\I nternet\wwwsite\corporations\shil 0157.asp 9/29/2004



Current Text of Senate Bill 157 Page 6 of 19
(17) Certificate of reinstatenent No fee
(18) Certificate of judicial dissolution No fee
(19) Application for certificate of
authority 200. 00
(20) Application for anended certificate
of authority 50. 00
(21) Application for certificate of
wi t hdr awal 10. 00
(22) Certificate of revocation of
authority to transact business No fee
(23) Annual report 10. 00
(24) Articles of correction 10. 00
(25) Application for certificate of
exi stence or authorization 5.00
(26) Any ot her docunent required or
permtted to be filed by this Chapter
10. 00
(27) Advi sory review of a docunent
200. 00. "

Section 11. G S. 55A-1-22(a) reads as rewitten:

"(a) The Secretary of State shall collect the follow ng fees when
the docunents described in this subsection are delivered to the Secretary

for filing:
Docunent Fee

(1)

(2)

(3)

(4)

(5)

(6)

Articles of incorporation $50.00
Application for reserved nane $10. 00
Notice of transfer of reserved nane $10.00
Application for registered nane $10. 00
Application for renewal of registered

name $10. 00

Corporation's statenent of change of

regi stered agent or registered office or
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(7)

(8)
(9)

(10)
$25. 00

(11)

(12)

(13)
(14)

(15)
$10. 00

(16)
f ee

(17)

(18)
(19)

(20)
$100. 00

(21)

(22)
$10. 00

(23)

(24)

Page 7 of 19
bot h $ 5.00
Agent's statenent of change of registered
office for each affected corporation $
Agent's statenment of resignation No fee
Desi gnati on of registered agent or
regi stered office or both $ 5.00
Amendment of articles of incorporation
Restated articles of incorporation wthout
amendnment of articles $10. 00
Restated articles of incorporation with
amendnment of articles $25. 00
Articles of nerger $25. 00
Articles of dissolution $15. 00
Articles of revocation of dissolution
Certificate of administrative dissolution No

Application for reinstatenent follow ng

admi ni strative dissolution $100. 00
Certificate of reinstatenent No fee
Certificate of judicial dissolution No fee

Application for certificate of authority

Application for anended certificate of
aut hority $25. 00

Application for certificate of w thdrawa

Certificate of revocation of authority to
conduct affairs No fee
Corporation's Statenent of Change of

Principal Ofice $5.00
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(24a)
$5. 00

(25)

(26)

(27)
$10.0 O

(28)
$200. 00. "

Page 8 of 19

Desi gnation of Principal Ofice Address

Articles of correction $10. 00
Application for certificate of existence or
aut hori zation $ 5.00

Any ot her document required or

permtted to be filed by this Chapter

Advi sory review of a docunent

Section 12. G S. 57C-1-22(a) reads as rewitten:

"(a) The Secretary of State shall collect the follow ng fees when
the docunents described in this subsection are delivered to the Secretary

of State for filing:
Docunent Fee
(1)
(2)
(3)
(4)

(5)
10. 00

(6)

(7)

(8)

(9)

(10)
50. 00

(11)

Articles of organization $100. 00

Application for reserved nane 10. 00
Notice of transfer of reserved name 10.00
Application for registered name 10. 00

Application for renewal of registered nane

Limted liability conpany's statenent of
change of registered agent or registered
of fice or both 5. 00

Agent's statenent of change of registered
office for each affected linited

liability conmpany 5.00

Agent's statenent of resignation No fee
Desi gnati on of regi stered agent or

regi stered office or both 5.00

Amendrent of articles of organization

Restated articles of organization

wi t hout amendnment of articles 10. 00
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(12) Restated articles of organization

wi th anendnent of articles 50.00

(13) Articles of nerger 50. 00
(14) Articles of dissolution 30. 00
(15) Articles of revocation of dissolution
10. 00
(16) Certificate of administrative dissolution No
fee
(16a) Application for reinstatenent fol |l owi ng
admini strative dissolution 100. 00
(17) Certificate of reinstatenent No fee
(18) Certificate of judicial dissolution No fee
(19) Application for certificate of authority
200. 00
(20) Application for anended certificate
of authority 50. 00
(21) Application for certificate of w thdrawa
10. 00
(22) Certificate of revocation of authority
to transact business No fee
(23) Articles of correction 10. 00
(24) Application for certificate of existence
or authorization 5.00
(25) Annual report 200. 00
(26) Any ot her docunment required or permtted
to be filed by this Chapter 10. 00
(27) Advi sory review of a docunent
200. 00. "

Section 13. G 'S. 59-1106 reads as rewritten:
"8 59-1106. Fees.

The Secretary of State shall collect the following fees and remt
themto the State Treasurer for the use of the State:
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(1)

(2)

(3)

(4)

nane

(5)

(6)

(7)

206(¢))

seal thereto 5.00

(8)

(9)

specifically

(10)

order

Page 10 of 19

For filing a certificate of limted partnership

(G S. 59- 201) $50. 00

For filing a certificate of amendment
(G S. 59- 202; 59- 905) 25.00

For filing a certificate of cancellation
(G S. 59- 203; 59- 906) 25.00

For filing an application for reservation of

(G S. 59- 104(a)) 10. 00

For filing a transfer of nanme

(G S. 59- 104(d)) 10. 00

For filing an application for registration
as foreign limted partnership

(G S. 59- 502) 50. 00

For preparing and furnishing a copy of any

docunent, instrument or paper filed or recorded

relating to a limted partnership (G S. 59-

For each page 1.00

For affixing the certificate and officia

For conmparing a copy furnished to himof any

docunent, instrunment or paper filed or recorded

relating to a limted partnership
For each page 1.00

For filing any other document not herein

provi ded for 10. 00

For the expedited filing by the end of the sane

busi ness day of a docunent received in good
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by 12:00 noon Eastern Standard Tinme

200. 00
addi tional fee
(11) For the expedited filing of a docunent received
in
good order within 24 hours after receipt,
excl udi ng
weekends and hol i days 100. 00
addi ti onal fee
(12) Advi sory review of a docunent
200. 00.

The Secretary of State shall not collect the fees allowed in
subdi visions (10) and (11) of this section unless the person submtting
the docunent for filing requests an expedited filing and is informed by
the Secretary of State of the fees prior to the filing of the docunent.
Upon recei pt of a docunment in proper formand paynent of the required
filing fee, the Secretary of State shall guarantee the expedited filing of
t he docunent."

PART V. CLARI FI CATI ON OF ARTI CLES OF CORRECTI ON PROCEDURES.
Section 14. G S. 55-1-24(a) reads as rewitten:

"(a) A donestic or foreign corporation may correct a docunent
filed by the Secretary of State if the docunent (1) contains a statenent
that is incorrect and was incorrect when the docunent was filed or (2)
was defectively executed, attested, seal ed, verified, or acknow edged."

Section 15. G S. 55A-1-24(a) reads as rewritten:

"(a) A donmestic or foreign corporation may correct a docunent
filed by the Secretary of State if the docunent (i) contains a statenent
that is incorrect and was incorrect when the docunment was filed or (ii)
was defectively executed, attested, sealed, verified, or acknow edged."

Section 16. G S. 57C-1-24(a) reads as rewitten:

"(a) A donestic or foreign limted liability conpany may correct
a docunent filed by the Secretary of State if the docunent (i) contains
a statenent that is incorrect and was i ncorrect when the docunent was
filed or (ii) was defectively executed, attested, sealed, verified, or
acknow edged. "

Section 17. G S. 59-206(a) is anmended by adding a new
subdi vision to read

"(2b) A donestic or foreign limted partnership
may correct a docunent filed by the Secretary of State if the docunent
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(i) contains a statenent that is incorrect and was incorrect when t he
docurment was filed or (ii) was defectively executed, attested, seal ed,
verified, or acknow edged."

PART V. RESTATEMENT OF LIM TED LI ABILITY COMPANY ARTI CLES OF ORGANI ZATI ON

Section 18. Article 2 of Chapter 57C of the General
Statutes is anmended by adding a new section to read:

"§ 57C-2-22.1. Restated articles of organization

(a) Alimted liability conpany may restate its articles of
organi zation at any tinme with or wi thout nenber action

(b) The restated articles of organization may include one or
nore amendnments to the articles. Unless otherwi se provided in the
articles of organization or a witten operating agreenent, any amendnent
requires the unani nous vote of the nmenbers. The restated articles of
organi zati on may include a statenent of the address of the current
regi stered office and the nane of the current regi stered agent of the
limted liability conpany.

(c) Alimted liability conpany restating its articles of
organi zation shall deliver to the Secretary of State for filing articles
of restatement that:

(D Set forth the name of the limted liability
conpany.

(2) Attach as an exhibit thereto the text of the
restated articles of organization.

(3) State that the restated articles of
organi zati on do not contain an amendnment or, if the articles do contain an
anmendnent, that there is an anmendnent that was approved as required by
this Chapter.

(d) Duly adopted restated articles of organization supersede
the original articles of organization and all amendnments to them

(e) The Secretary of State nmay certify restated articles of
organi zation as the articles of organization currently in effect, wthout
i ncluding the other information required by subsection (c) of this
section.”

PART VI. CANCELLATI ON OF ARTI CLES OF DI SSOLUTI ON OF LI M TED LI ABI LI TY
COVPANY.

Section 19. Article 6 of Chapter 57C of the CGenera
Statutes is amended by adding a new section to read:

"8 57C-6-06.1. Cancellation of articles of dissolution.

After the filing of articles of dissolution by a limted
liability conpany dissolved pursuant to G S. 57C-6-01(4) because of the
happeni ng of an event of withdrawal, the articles of dissolution may be
cancelled if, within 90 days after the event of wi thdrawal, all remaining
menbers agree in witing that the business of the limted liability
conpany should be continued and the limted liability conpany files
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articles of cancellation with the Secretary of State. The articles of
cancel l ation shall set forth:

(1) The nanme of the limted liability conpany;

(2) The date of the event of withdrawa
described in the articles of dissolution;

(3) The date of filing of the conpany's articles
of dissolution;

(4) A statenment that within 90 days after the

event of withdrawal all remaining nmenbers have agreed in witing that
the business of the Iimted liability conpany may be continued; and

(5) Any other information the nenbers or
managers filing the articles of cancellation determ ne."

Section 20. G S. 57C-1-22(a) reads as rewitten:
"(a) The Secretary of State shall collect the follow ng fees when
the docunents described in this subsection are delivered to the Secretary
of State for filing:

Docunent Fee

(1) Articles of organization  $100.00
(2) Application for reserved nane 10. 00
(3) Notice of transfer of reserved name 10.00
(4) Application for registered nane 10. 00
(5) Application for renewal of registered nane
10. 00
(6) Limted liability conpany's statenment of
change of registered agent or registered
of fice or both 5.00
(7) Agent's statenent of change of registered
office for each affected linmited
l[iability company 5.00
(8) Agent's statenment of resignation No fee
(9) Desi gnati on of registered agent or
regi stered office or both 5.00
(10) Amendnment of articles of organization
50. 00
(11) Restated articles of organization
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wi t hout amendnent of articles 10. 00
(12) Restated articles of organization

wi th anendnent of articles 50.00

(13) Articles of nerger 50. 00
(14) Articles of dissolution 30. 00
(15) Cancel l ation of articles of
di ssol uti on 10. 00
(16) Certificate of administrative dissolution No
fee
(17) Certificate of reinstatenent No fee
(18) Certificate of judicial dissolution No fee
(19) Application for certificate of authority
200. 00
(20) Application for anended certificate
of authority 50. 00
(21) Application for certificate of w thdrawa
10. 00
(22) Certificate of revocation of authority
to transact business No fee
(23) Articles of correction 10. 00
(24) Application for certificate of existence
or authorization 5.00
(25) Annual report 200. 00
(26) Any ot her document required or permtted
to be filed by this Chapter 10. 00. "
PART VII. AVAILABILITY OF LIMTED LIABILITY COMPANY NAME.

Section 21. G S. 57C-2-30(f) reads as rewitten:

"(f) The name of a limted liability conmpany dissol ved under
Article 6 of this Chapter nmay not be used by another limted liability
conpany, business corporation, nonprofit corporation, or limted
partnership until

(1) In the case of a dissolution pursuant to
G S. 57C-6-01, the later of (i) the date of filing of articles of
di ssol ution pursuant to G S. 57C-6-06 or (ii) the expiration of the tine
within which articles of dissolution of the limted liability conmpany may
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be cancel ed pursuant to G S. 57C-6-06.1; or

(2) In the case of an administrative di ssol ution
pursuant to G S. 57C-6-03, the expiration of the period within whi ch the
limted liability conpany may be reinstated pursuant to G S. 57C- 6- 03,
if the limted liability conmpany's period of duration stated in its
articles of organization or witten operating agreenent has not expired,

unl ess the dissolved Iinted liability conpany changes its nane to a nane
di sti ngui shabl e upon the records of the Secretary of State fromthe nanes
of other linmted liability conpanies, business corporations, nonprofit
corporations, or limted partnerships organized or transacting business in
this State.”

PART VII1. AUTHORI ZATI ON OF FACSI M LE SI GNATURES FOR LI M TED PARTNERSHI P
DOCUMENTS.

Section 22. G S. 59-204 is anmended by addi ng a new
subsection to read

"(bl) Any signature on any docunent authorized to be filed with
the Secretary of State under any provision of this Article may be a
facsimle."
PART | X. MODI FI CATI ON OF DEFI NI TI ON OF FOREI GN PROFESSI ONAL CORPORATI ON
Section 23. G S. 55B-16(b) reads as rewitten:

"(b) For purposes of this section, “foreign professiona
corporation' means a corporation for profit that:

(1D I's incorporated under a law other than the
law of this State;

(2) I's incorporated for the sole and specific
pur pose of rendering professional services of the type that if render ed
inthis State would require the obtaining of a license froma i censing
board pursuant to the statutory provisions referred to in G S. 55B-2(6);
and

(3) Has as its shareholders only i ndi vi dual s
who:

a. Qualify to hold shares of a

corporation organi zed under this Chapter;

b. Are licensed to provide
prof essional services as defined in G S. 55B-2(6) in a state in which the
corporation is incorporated or is authorized to transact business,
provi ded that such professional services are the sane as the professiona
service rendered by the corporation; or

c. Are nonlicensed enpl oyees of a
corporation rendering services of the type defined in Chapters 83A, 89A
89C, and 89E of the General Statutes, provided that all such nonlicensed
enpl oyees own no nmore than one-third of the total issued and outstanding
shares of such corporation in the aggregate.”

PART X. CORRECTI ON OF DELAYED EFFECTI VE DATE STATUTES FOR LI M TED
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PARTNERSHI P DOCUMENTS.
Section 24. G S. 59-201(b) reads as rewitten:

"(b) Unless a delayed effective date is specified in the
certificate of limted partnership, a linmted partnership is forned at
the effective tine and date of the filing of the certificate of limted
partnership in the office of the Secretary of State if there has been
substantial conpliance with the requirenents of this section."

Section 25. G S. 59-203 reads as rewitten:
"8 59- 203. Cancellation of certificate.

A certificate of limted partnership shall be cancelled upon the
di ssolution and the comencenent of w nding up of the partnership or at
any other time that there are no limted partners. A certificate of
cancel lation shall be filed in the office of the Secretary of State and
set forth:

(D) The nane of the linted partnership

(2) The date of filing of its certificate of limted
part nership;

(3) The reason for filing the certificate of
cancel | ati on;

(4) The effective date of cancellation if it is

not to be effective upon the filing of the certificate; and

(5) Any other information the partners filing the
certificate determne."

PART XI. REMOVAL OF "CONFORM NG TO LAW LANGUAGE | N REVI SED UNI FORM
LI M TED PARTNERSHI P ACT.

Section 26. G S. 59-206(a)(2) reads as rewitten:

"(2) The original document so signed, together with
the conformed copy, shall be delivered to the Secretary of State. | f
the Secretary finds that it satisfies the requirenents of this Article,
the Secretary shall, when the proper fees have been tendered, endorse
upon the original the word "filed and the hour, day, nmonth and year of
the filing thereof and shall file the sane in the Secretary's office.
The Secretary of State shal |l thereupon i medi ately conpare the copy with
the original and if the Secretary finds that they are identical the
Secretary shall make upon the conformed copy the same endorsenment which
appears on the original and shall attach to the copy a certificate
stating that attached thereto is a true copy of the docunent, designated
by an appropriate title, filed in the Secretary's office and show ng the
date of the filing. The Secretary shal |l thereupon return the copy so
certified to the limted partnership or its representatives. Any
docunents filed with the Secretary of State pursuant to this Chapter may
be mai ntained by the Secretary either in their original formor in
phot ographic, microfilm optical disk nmedia, or ot her reproduced form
The Secretary may nake reproductions of docunents filed under this
Chapter, or under any predecessor act, by photographic, m crofilm
optical disk nedia, or other neans of reproduction, and may destroy the
originals of the docunents reproduced. The Secretary of State may
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correct apparent errors and om ssions on a docunent subnitted for filing
if authorized to nake the corrections by the person submtting the
docunent for filing. The authorization to make the corrections shall be
confirmed, according to procedures adopted by rule, by the Secretary prior
to making the correction.”

Section 27. G S. 59-903(a) reads as rewitten:

"(a) If the Secretary of State finds that an application
satisfies the requirements of this Article, the Secretary shall, when
all requisite fees have been tendered as in this Article prescribed:

(1) Endorse on the application the word "filed' , and
the hour, day, nonth and year of the filing thereof;

(2) File in the office the application;

(3) Issue a certificate of authority to transact
business in this State to which the Secretary shall affix the conforned
copy of the application; and

(4) Send to the foreign limted partnership or its
representative the certificate of authority, together with the conforned
copy of the application affixed thereto."

PART XII. SINGLE MEMBER LI M TED LI ABI LI TY COVPANI ES.
Section 28. G S. 57C-2-20(a) reads as rewitten:

"(a) One or nore persons may organize a limted liability
conpany by delivering executed articles of organization to the Secretary
of State for filing."

PART XI11. CORPORATE MERGERS
Section 29. G S. 55-11-04 reads as rewritten:
"8§ 55-11-04. Merger wi th subsidiary.

(a) Subject to Article 9, a parent corporation owning at |east 90
percent (90% of the outstanding shares of each class of a subsidiary
corporation may nerge the subsidiary into itself w thout approval of the
shar ehol ders of the parent or subsidiary. Subject to Article 9, a
parent corporation owning at |east ninety percent (90% of the outstanding
shares of each class of a subsidiary corporation may nmerge itself into the
subsi di ary wi thout approval of the shareholders of the subsidiary if the
merger is approved by the directors and sharehol ders of the parent
corporation in accordance with G S. 55-11-01 and G S. 55-11-03

(b) The board of directors of the parent shall adopt a plan of
nmerger that sets forth

(D The nanes of the parent and subsidiary; and

(2) The manner and basis of converting the shares of
each corporation into shares, obligations, or ot her securities of the
surviving or any other corporation or into cash or other property in
whol e or part.

(c) The parent shall mail a copy or summary of the plan of nerger
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to each sharehol der of the subsidiary who does not waive the mailing
requi rement in witing.

(d) The parent may not deliver articles of nerger to the Secretary
of State for filing until at |east 30 days after the date it nmailed a copy
or summary of the plan of nerger to each sharehol der of the subsidiary who
did not waive the mailing requirenent. This subsection does not apply
to a merger in which the subsidiary was a public corporation before
becom ng a subsidiary qualifying for a nmerger under this section and is
still a public corporation on the effective date of the nerger

(e) Articles of merger under this section may not contain
amendments to the articles of incorporation of the survi vi ng
corporation (except for anmendnents enunerated in G S. 55-10-02).

(f) The provisions of G S. 55-13-02(c) do not apply to
subsi diary corporations that are parties to nmergers consumuated under this
section.”

PART XI'V. EFFECTI VE DATES.

Section 30. Section 1 of this act becones effective July
1, 1998. Sections 2 and 3 of this act becone effective July 1, 1997.
Sections 14 through 17, 23, 26, 27, and 30 of this act are effective when
the act becones |aw. The anmendnents to G S. 55-1-22(a)(16) and G S
55A-1-22(a)(17), made by Sections 10 and 11 of this act, become effective
Septenber 1, 1997. G S. 57C-1-22(a)(16a), as enacted by Section 12 of
this act, becones effective Septenber 1, 1997. Except as otherw se
provi ded, the remainder of this act becones effective October 1, 1997.
Section 4 of this act applies to dissenters' rights created pursuant to
G S. 55-13-02 on or after COctober 1, 1997. Section 5 of this act applies
to proceedi ngs commenced on or after COctober 1, 1997. Section 5.1 of this
act applies to proceedi ngs commenced on or after Cctober 1, 1997, by
di ssenters to corporate actions that occurred before Cctober 1, 1997.
Sections 6 through 13 of this act apply to requests for review of
docunents on or after that date.

In the General Assenbly read three tines and ratified
this the 26th day of August, 1997.

s/ Dennis A. W cker

Presi dent of the Senate

s/ Harol d J. Brubaker

Speaker of the House of Representatives
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s/ Janmes B. Hunt, Jr.

Gover nor

Approved 11:04 a.m this 10th day of Septenber, 1997
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